R-24-105-301 Contract Clauses and Their Administration.

The clauses required by §24-105-301 CRS are hereby promulgated and set
forth in the General Conditions of the Contract as Articles 35 General,
35A, 35B, 37, 38, 46, 48B, 49, and 50 as shown in Appendix A of these
Procurement Rules. All other provisions of the General Conditions of the
Contract are subject to revision without rulemaking.

Appendix A: General Conditions of the Contract

The construction contract clauses required by § 24-105-301 CRS are set
forth in the General Conditions of the Contract as Articles 35 General,
Article 35A, Article 35B, Article 37, Article 38, Article 46, Article
48B, Article 49, and Article 50. All other provisions of the General
Conditions of the Contract are subject to revision without rulemaking.

ARTICLE 35. CHANGES IN THE WORK

The Principal Representative may designate, without invalidating the
Agreement, and with the approval of State Buildings Program and the State
Controller, may order extra Work or make changes with or without the
consent of the Contractor as hereafter provided, by altering, adding to or
deducting from the Work, the Contract sum being adjusted accordingly. All
such changes 1in the Work shall be within the general scope of and be
executed under the conditions of the Contract, except that any claim for
extension of time made necessary due to the change or any claim of other
delay or other impacts caused by or resulting from the change in the Work
shall be presented by the Contractor and adjusted by Change Order to the
extent known at the time such change is ordered and before proceeding with
the extra or changed Work. Any claims for extension of time or of delay
or other impacts, and any costs associated with extension of time, delay
or other impacts, which are not presented before proceeding with the
change in the Work, and which are not adjusted by Change Order to the
extent known, shall be waived.

The Architect/Engineer shall have authority to make minor changes in the
Work, not involving extra cost, and not inconsistent with the intent of
the Contract Documents, but otherwise, except in an emergency endangering
life or property, no extra Work or change in the Contract Documents shall
be made unless by 1) a written Change Order, approved by the Principal
Representative, State Buildings Program, and the State Controller prior to
proceeding with the changed Work; or 2) by an Emergency Field Change Order
approved by the Principal Representative and State Buildings Program as
hereafter provided in Article 35C, Emergency Field Ordered Changed Work;
or 3) by an allocation in writing of any allowance already provided in the
encumbered contract amount, the Contract sum being later adjusted to
decrease the Contract sum by any unallocated or unexpended amounts
remaining in such allowance. No change to the Contract sum shall be valid
unless so ordered.

A. THE VALUE OF CHANGED WORK
1. The value of any extra Work or changes in the Work shall be
determined by agreement in one or more of the following ways:




a. By estimate and acceptance of a lump-sum amount;

b. By unit prices specified in the Agreement, or subsequently
agreed upon, that are extended by specific quantities;
c. By actual cost plus a fixed fee in a lump sum amount for

profit, overhead and all indirect and off-site home office
costs, the latter amount agreed upon in writing prior to
starting the extra or changed Work.

2. Where the Contractor and the Principal Representative cannot
agree on the value of extra Work, the Principal Representative
may order the Contractor to perform the changes in the Work and
a Change Order may be unilaterally issued based on an estimate
of the change in the Work prepared by the Architect/Engineer.
The value of the change in the Work shall be the Principal
Representative’s determination of the amount of equitable
adjustment attributable to the extra Work or change. The
Principal Representative’s determination shall be subject to
appeal by the Contractor pursuant to the claims process in
Article 36, Claims.

3. Except as otherwise provided in Article 35B, Detailed Breakdown,
below, the Cost Principles of the Colorado Procurement Rules in
effect on the date of this Contract, pursuant to § 24-107-101,
C.R.S., as amended, shall govern all Contract changes.

DETAILED BREAKDOWN

In all cases where the value of the extra or changed Work is not
known based on unit prices in the Contractor’s bid or the Agreement,
a detailed change proposal shall be submitted by the Contractor on a
Change Order Proposal (SC-6.312), or in such other format as the
State  Buildings Program  approves, with which  the Principal
Representative may require an itemized list of materials, equipment
and labor, indicating quantities, time and cost for completion of the
changed Work.

Such detailed change proposals shall be stated in lump sum amounts
and shall be supported by a separate breakdown, which shall include
estimates of all or part of the following when requested by the
Architect/Engineer or the Principal Representative:

1. Materials, indicating quantities and unit prices including taxes
and delivery costs 1f any (separated where appropriate into
general, mechanical and electrical and/or other Subcontractors’
Work; and the Principal Representative may require 1in its
discretion any significant subcontract costs to be similarly and
separately broken down) .

2. Labor costs, indicating hourly rates and time and labor burden
to include Social Security and other payroll taxes such as
unemployment, benefits and other customary burdens.

3. Costs of project management time and superintendence time of
personnel stationed at the site, and other field supervision
time, but only where a time extension, other than a weather
delay, 1is approved as part of the Change Order, and only where
such project management time and superintendence time is
directly attributable to and required by the change; provided
however that additional cost of on-site superintendence shall be



allowable whenever in the opinion of the Architect/Engineer the
impact of multiple change requests to be concurrently performed
will result in inadequate levels of supervision to assure a
proper result unless additional superintendence is provided.

4. Construction equipment (including small tools). Expenses for
equipment and fuel shall be based on customary commercially
reasonable rental rates and schedules. Equipment and hand tool
costs shall not include the cost of items customarily owned by
workers.

5. Workers’ compensation costs, if not included in labor burden.

The cost of commercial general liability and property damage

insurance premiums but only to the extent charged the Contractor

as a result of the changed Work.

[e)}

7. Overhead and profit, as hereafter specified.

8. Builder’s risk insurance premium costs.

9. Bond premium costs.

10. Testing costs not otherwise excluded by these General
Conditions.

11. Subcontract costs.

Unless modified in the Supplementary General Conditions, overhead and
profit shall not exceed the percentages set forth in the table below.

OVERHEAD PROFIT COMMISSION
To the Contractor or to
Subcontractors for the portion
of Work performed with their
own forces: 10% 5

o
(@)
o

To the Contractor or to
Subcontractors for Work performed
by others at a tier immediately

below either of them: 5% 0% 5%
Overhead shall include: a) insurance premium for ©policies not

purchased for the Project and itemized above, b) home office costs
for office management, administrative and supervisory personnel and
assistants, c¢) estimating and change order preparation costs, d)
incidental job burdens, e) legal costs, f) data processing costs, qg)
interest costs on capital, h) general office expenses except those
attributable to increased rental expenses for temporary facilities,
and all other indirect costs, but shall not include the Social
Security tax and other direct labor burdens. The term “Work” as used
in the proceeding table shall include labor, materials and equipment
and the "Commission" shall include all costs and profit for carrying
the subcontracted Work at the tiers below except direct costs as
listed in items 1 through 11 above if any.

On proposals for Work involving both additions and credits in the
amount of the Contract sum, the overhead and profit will be allowed
on the net increase only. On proposals resulting in a net deduct to
the amount of the Contract sum, profit on the deducted amount shall
be returned to the Principal Representative at fifty percent (50%) of



the rate specified. The inadequacy of the profit specified shall not
be a basis for refusal to submit a proposal.

Except in the case of Change Orders or Emergency Field Change Orders
agreed to on the basis of a lump sum amount or unit prices as
described in paragraphs 35A1 and 35A2 above, The Value of Changed
Work, the Contractor shall keep and present a correct and fully
auditable account of the several items of cost, together with
vouchers, receipts, time cards and other proof of costs incurred,
summarized on a Change Order form (SC-6.31) wusing such format for
supporting documentation as the Principal Representative and State
Buildings Program approve. This requirement applies equally to Work
done by Subcontractors. Only auditable costs shall be reimbursable
on Change Orders where the value is determined on the basis of actual
cost plus a fixed fee pursuant to paragraph 35A3 above, or where
unilaterally determined by the Principal Representative on the basis
of an equitable adjustment in accordance with the Procurement Rules,
as described above in Article 35A, The Value Of Changed Work.

Except for proposals for Work involving both additions and credits,
changed Work shall be adjusted and considered separately for Work
either added or omitted. The amount of adjustment for Work omitted
shall be estimated at the time it is directed to be omitted, and when
reasonable to do so, the agreed adjustment shall be reflected on the
schedule of wvalues used for the next Contractor’s application for
payment.

The Principal Representative reserves the right to contract with any
person or firm other than the Contractor for any or all extra Work;
however, unless specifically required in the Contract Documents, the
Contractor shall have no responsibility without additional
compensation to supervise or coordinate the Work of persons or firms
separately contracted by the Principal Representative.

ARTICLE 37. DIFFERING SITE CONDITIONS

A.

NOTICE IN WRITING

The Contractor shall promptly, and where possible before conditions
are disturbed, give the Architect/Engineer and the Principal
Representative Notice in writing of:

1. subsurface or latent physical conditions at the site differing
materially from those indicated in or reasonably assumed from
the information provided in the Contract Documents; and,

2. unknown physical conditions at the site, of an unusual nature,
differing materially from those ordinarily encountered and
generally recognized as 1inherent 1in Work of the character
provided for in the Contract Documents.

The Architect/Engineer shall promptly investigate the conditions, and
if it is found that such conditions do materially so differ and cause



an increase or decrease in the Contractor ’'s costs of performance of
any part of the Work required by the Contract Documents, whether or
not such Work is changed as a result of such conditions, an equitable
adjustment shall be made and the Contract sum shall be modified in
accordance with Article 35, Changes In The Work.

If the time required for completion of the Work affected by such
materially differing conditions will extend the Work on the critical
path as indicated on the CPM schedule, the time for completion shall
also be equitably adjusted.

B. LIMITATIONS
No claim of the Contractor under this clause shall be allowed unless

the Contractor has given the Notice required in Article 37A, Notice

In Writing, above. The time prescribed for ©presentation and
adjustment in Articles 36, Claims and 38, Delays And Extensions Of
Time, shall be reasonably extended by the State to the extent
required by the nature of the differing conditions; provided,
however, that even when so extended no claim by the Contractor for an
equitable adjustment hereunder shall be allowed if not quantified and
presented ©prior to the date the Contractor requests a final
inspection pursuant to Article 41A, Notice Of Completion.

ARTICLE 38. DELAYS AND EXTENSIONS OF TIME
If the Contractor is delayed at any time in the progress of the Work by
any act or neglect of the State of Colorado or the Architect/Engineer, or

of any employee or agent of either, or by any separately employed
Contractor or by strikes, lockouts, fire, unusual delay in transportation,
unavoidable casualties or any other causes Dbeyond the Contractor’s
control, including weather delays as defined below, the time of Completion
of the Work shall be extended for a period equal to such portion of the
period of delays directly affecting the completion of the Work as the
Contractor shall be able to show he or she could not have avoided by the
exercise of due diligence.

The Contractor shall provide Notice in writing to the Architect/Engineer,
the Principal Representative and State Buildings Program within three (3)
business days from the beginning of such delay and shall file a written
claim for an extension of time within seven (7) business days after the
period of such delay has ceased, otherwise, any claim for an extension of
time is waived.

Provided that the Contractor has submitted reasonable schedules for
approval when required by Article 12, Requests for Information and
Schedules, if no schedule 1is agreed to fixing the dates on which the
responses to requests for information or detail drawings will be needed,
or Shop Drawings, Product Data or Samples are to be reviewed as required
or allowed by Article 12B, Schedules, no extension of time will be allowed
for the Architect/ Engineer’s failure to furnish such detail drawings as



needed, or for the failure to initially review Shop Drawings, Product Data
or Samples, except in respect of that part of any delay in furnishing
detail drawings or instructions extending beyond a reasonable period after
written demand for such detailed drawings or instructions is received by
the Architect/Engineer. In any event, any claim for an extension of time
for such cause will be recognized only to the extent of delay directly
caused by failure to furnish detail drawings or instructions or to review
Shop Drawings, Product Data or Samples pursuant to schedule, after such
demand.

All claims for extension of time due to a delay claimed to arise or result
from ordered changes in the scope of the Work, or due to instructions
claimed to increase the scope of the Work, shall be presented to the
Architect/Engineer, the Principal Representative and State Buildings
Program as part of a claim for extra cost, 1f any, 1in accordance with
Article 36, Claims, and in accordance with the Change Order procedures
required by Article 35, Changes In The Work.

Except as otherwise provided in this paragraph, no extension of time shall
be granted when the Contractor has failed to utilize a CPM schedule or
otherwise identify the Project’s critical path as specified in Article 12,
Requests for Information and Schedules, or has elected not to do so when
allowed by the Supplementary General Conditions or the Specifications to
use less sophisticated scheduling tools, or has failed to maintain such a
schedule. Delay directly affecting the completion of the Work shall
result in an extension of time only to the extent that completion of the
Work was affected by impacts to the critical path shown on Contractor’s
CPM schedule. Where the circumstances make it indisputable in the opinion
of the Architect/Engineer that the delay affected the completion of the
Work so directly that the additional notice of the schedule impact by
reference to a CPM schedule was unnecessary, a reasonable extension of
time may be granted.

Extension of the time for completion of the Work will be granted for
delays due to weather conditions only when the Contractor demonstrates
that such conditions were more severe and extended than those reflected by
the ten-year average for the month, as evidenced by the Climatological
Data, U. S. Department of Commerce, for the Project area.

Extensions of the time for completion of the Work due to weather will Dbe
granted on the basis of one and three tenths (1.3) calendar days for every
day that the Contractor would have Worked but was unable to Work, with
each separate extension figured to the nearest whole calendar day.

For weather delays and delays caused by events, acts or omissions not
within the control of the Principal Representative or any person acting on
the Principal Representative’s behalf, the Contractor shall be entitled to
an extension of time only and shall not be entitled to recovery of
additional cost due to or resulting from such delays. This Article does



not, however, preclude the recovery of damages for delay by either party
under other provisions in the Contract Documents.

ARTICLE 46. TIME OF COMPLETION AND LIQUIDATED DAMAGES

It is hereby understood and mutually agreed, by and between the parties
hereto, that the date of beginning, rate of progress, and the time for
completion of the Work to be done hereunder are ESSENTIAL CONDITIONS of
this Agreement, and it 1is understood and agreed that the Work embraced in
this Contract shall be commenced at the time specified in the Notice to
Proceed (SC-6.20).

It is further agreed that time is of the essence of each and every portion
of this Contract, and of any portion of the Work described on the Drawings
or Specifications, wherein a definite and certain length of time is fixed
for the performance of any act whatsoever. The parties further agree that
where under the Contract additional time is allowed for the completion of
the Work or any identified portion of the Work, the new time limit or
limits fixed by such extension of the time for completion shall be of the
essence of this Agreement.

The Contractor acknowledges that subject to any limitations in the
Advertisement for Bids, issued for the Project, the Contractor’s bid is
consistent with and considers the number of days to substantially complete
the Project and the number of days to finally complete the Project to
which the parties may have stipulated in the Agreement, which stipulation
was based on the Contractor’s bid. The Contractor agrees that Work shall
be prosecuted regularly, diligently and uninterruptedly at such rate of
progress as will ensure the Project will be substantially complete, and
fully and finally complete, as recognized by the issuance of all required
Notices of Substantial Completion and Notices of Final Acceptance, within
any times stipulated and specified in the Agreement, as the same may be
amended by Change Order or other written modification, and that the
Principal Representative will be damaged if the times of completion are
delayed.

It is expressly understood and agreed, by and between the parties hereto,
that the times for the Substantial Completion of the Work or for the final
acceptance of the Work as may be stipulated in the Agreement, and as
applied here and in Article 7.4 of the Contractor’s Design/Bid/Build
Agreement SC-6.21), Modifications of Article 46, are reasonable times for
these stages of completion of the Work, taking into such consideration all
factors, including the average <climatic range and usual industrial
conditions prevailing in the locality of the building operations.

If the Contractor shall neglect, fail or refuse to complete the Work
within the times specified in the Agreement, such failure shall constitute
a breach of the terms of the Contract and the State of Colorado, acting by
and through the Principal Representative, shall be entitled to liquidated
damages for such neglect, failure or refusal, as specified in Article 7.4
of the Contractor’s Design/Bid/Build Agreement SC-6.21, Modification of
Article 4o.

The Contractor and the Contractor’s Surety shall be jointly liable for and
shall pay the Principal Representative, or the Principal Representative



may withhold, the sums hereinafter stipulated as liquidated damages for
each calendar day of delay until the entire Project 1is 1) substantially
completed, and the Notice (or all Notices) of Substantial Completion are
issued, 2) finally complete and accepted and the Notice (or all Notices)
of Acceptance are issued, or 3) Dboth. Delay in substantial completion
shall be measured from the Date of the Notice to Proceed and delay in
final completion and acceptance shall be measured from the Date of the
Notice of Substantial Completion.

In the first instance, specified in Article 7.4.1 of the Contractor’s
Design/Bid/Build Agreement SC-6.21, Modification of Article 46, liquidated
damages, if any, shall be the amount specified therein, for each calendar
day of delay beginning after the stipulated number of days for Substantial
Completion from the date of the Notice to Proceed, until the date of the
Notice of Substantial Completion. Unless otherwise specified in any
Supplementary General Conditions, in the event of any partial Notice of
Substantial Completion, liquidated damages shall accrue until all required
Notices of Substantial Completion are issued.

In the second instance, specified in Article 7.4.2 of the Contractor’s
Design/Bid/Build Agreement SC-6.21, Modification of Article 46, liquidated
damages, if any, shall be the amount specified in Article 7.4.2 of the
Contractor’s Design/Bid/Build Agreement SC-6.21, Modification of Article
46, for each calendar day in excess of the number of calendar days
specified in the Contractor’s bid for the Project and stipulated in the
Agreement to finally complete the Project (as defined by the issuance of
the Notice of Acceptance) after the final Notice of Substantial Completion
has been issued.

In the third instance, when so specified in both Articles 7.4.1 and 7.4.2
of the Contractor’s Agreement SC-6.21, both types of liquidated damages
shall be separately assessed where those delays have occurred.

The parties expressly agree that said amounts are a reasonable estimate of
the presumed actual damages that would result from any of the breaches
listed, and that any liquidated damages that are assessed have been agreed
to in light of the difficulty of ascertaining the actual damages that
would be caused by any of these breaches at the time this Contract was
formed; the 1liquidated damages in the first instance representing an
estimate of damages due to the inability to wuse the Project; the
liquidated damages 1in the second instance representing an estimate of
damages due to the additional administrative, technical, supervisory and
professional expenses related to and arising from the extended closeout
period including delivery of any or all guarantees and warranties, the
submittals of sales and use tax payment forms, the calling for the final
inspection and the completion of the final punch list.

The parties also agree and understand that the liquidated damages to be
assessed in each instance are separate and distinct, although potentially
cumulative, damages for the separate and distinct breaches of delayed
substantial completion or final acceptance. Such liquidated damages shall
not be avoided by virtue of the fact of concurrent delay caused by the
Principal Representative, or anyone acting on Dbehalf of the Principal
Representative, but in such event the period of delay for which liquidated



damages are assessed shall Dbe equitably adjusted 1in accordance with
Article 38, Delays And Extensions Of Time.

ARTICLE 48. STATE’'S RIGHT TO DO THE WORK; TEMPORARY SUSPENSION OF WORK;

DELAY DAMAGES

B.

TEMPORARY SUSPENSION OF WORK

The State, acting for itself or by and through the
Architect/Engineer, shall have the authority to suspend the Work,
either wholly or in part, for such period or periods as may be deemed
necessary due to:

1. Unsuitable weather;

2. Faulty Workmanship;

3. Improper superintendence or project management;

4. Contractor’s failure to carry out orders or to perform any
provision of the Contract Documents;

5. Loss of, or restrictions to, appropriations;

6. Conditions, which may Dbe considered unfavorable for the

prosecution of the Work.

If it should become necessary to stop Work for an indefinite period,
the Contractor shall store materials in such manner that they will
not become an obstruction or become damaged in any way; and he or she
shall take every precaution to prevent damage to or deterioration of
the Work, provide suitable drainage and erect temporary structures
where necessary.

Notice of suspension of Work shall be provided to the Contractor in
writing stating the reasons therefore. The Contractor shall again
proceed with the Work when so notified in writing.

The Contractor wunderstands and agrees that the State of Colorado
cannot predict with certainty future revenues and could ultimately
lack the revenue to fund the appropriations applicable to this
Contract. The Contractor further acknowledges and agrees that in
such event that State may, upon Notice to the Contractor, suspend the
Work 1in anticipation of a termination of the Contract for the
convenience of the State, pursuant to Article 50, Termination For
Convenience of State. If the Contract 1s not so terminated the
Contract sum and the Contract time shall be equitably adjusted at the
time the Principal Representative directs the Work to be recommenced
and gives Notice that the revenue to fund the appropriation 1is
available.

ARTICLE 49. STATE’'S RIGHTS TO TERMINATE CONTRACT

A

. GENERAL

If the Contractor should be adjudged bankrupt, or if he or she should
make a general assignment for the benefit of his or her creditors, or
if a receiver should be appointed to take over his affairs, or if he
or she should fail to prosecute his or her Work with due diligence
and carry the Work forward in accordance with the construction
schedule and the time limits set forth in the Contract Documents, or
if he or she should fail to subsequently perform one or more of the



provisions of the Contract Documents to be performed by him, the
Principal Representative may serve written Notice on the Contractor
and the Surety on performance and payment bonds, stating his or her
intention to exercise one of the remedies hereinafter set forth and
the grounds upon which the Principal Representative bases his or her
right to exercise such remedy.

In

such event, unless the matter complained of is satisfactorily

cleared within ten (10) days after delivery of such Notice, the
Principal Representative may, without prejudice to any other right or
remedy, exercise one of such remedies at once, having first obtained
the concurrence of the Architect/Engineer in writing that sufficient
cause exists to justify such action.

CONDITIONS AND PROCEDURES

1.

The Principal Representative may terminate the services of the
Contractor, which termination shall take effect immediately upon
service of Notice thereof on the Contractor and his or her
Surety, whereupon the Surety shall have the right to take over
and perform the Contract. If the Surety does not provide Notice
to the Principal Representative of its intent to commence
performance of the Contract within ten (10) days after delivery
of the Notice of termination, the Principal Representative may
take over the Work, take possession of and use all materials,
tools, equipment and appliances on the premises and prosecute
the Work to completion by such means as he or she shall deem
best. In the event of such termination of his or her service,
the Contractor shall not be entitled to any further payment
under the Contract until the Work is completed and accepted. If
the Principal Representative takes over the Work and if the
unpaid balance of the contract price exceeds the cost of
completing the Work, including compensation for any damages or
expenses incurred by the Principal Representative through the
default of the Contractor, such excess shall be paid to the
Contractor. If, however, the cost, expenses and damages as
certified by the Architect/Engineer exceed such unpaid balance
of the contract price, the Contractor and his or her Surety
shall pay the difference to the Principal Representative.

The Principal Representative may require the Surety on the
Contractor ’'s bond to take control of the Work and see to it
that all the deficiencies of the Contractor are made good, with
due diligence within ten (10) days of delivery of Notice to the

Surety to do so. As Dbetween the Principal Representative and
the Surety, the cost of making good such deficiencies shall all
be borne by the Surety. If the Surety takes over the Work,

either by election upon termination of the services of the
Contractor pursuant to Section B(1l) of this Article 49, State's
Right To Terminate Contract, or wupon instructions from the
Principal Representative to do so, the provisions of the
Contract Documents shall govern the Work to be done by the
Surety, the Surety being substituted for the Contractor as to
such provisions, including provisions as to payment for the
Work, the times of completion and provisions of this Article as



to the right of the Principal Representative to do the Work or
to take control of all or a portion of the Work.

3. The Principal Representative may take control of all or a
portion of the Work and make good the deficiencies of the
Contractor, or the Surety if the Surety has been substituted for
the Contractor, with or without terminating the Contract,
employing such additional help as the Principal Representative
deems advisable 1in accordance with the provisions of Article
48A, State's Right To Do The Work; Temporary Suspension Of Work;
Delay Damages. In such event, the Principal Representative
shall be entitled to collect from the Contractor and his or her
Surety, or to deduct from any payment then or thereafter due the
Contractor, the costs incurred in having such deficiencies made
good and any damages or expenses incurred through the default of
Contractor, provided the Architect/Engineer approves the amount
thus charged to the Contractor. If the Contract 1is not
terminated, a Change Order to the Contract shall be executed,
unilaterally if necessary, in accordance with the procedures of
Article 35, Changes In The Work.

ADDITIONAL CONDITIONS

If any termination by the Principal Representative for cause is later
determined to have been improper, the termination shall Dbe
automatically converted to and deemed to be a termination Dby the
Principal Representative for convenience and the Contractor shall be
limited in recovery to the compensation provided for in Article 50,
Termination For Convenience Of State. Termination by the Contractor
shall not be subject to such conversion.

ARTICLE 50. TERMINATION FOR CONVENIENCE OF STATE

A.

NOTICE OF TERMINATION

The performance of Work under this Contract may be terminated, in
whole or from time to time in part, by the State whenever for any
reason the Principal Representative shall determine that such
termination is in the best interest of State. Termination of Work
hereunder shall be effected by delivery to the Contractor of a Notice
of such termination specifying the extent to which the performance of
Work under the Contract is terminated and the date upon which such
termination becomes effective.

PROCEDURES

After receipt of the Notice of termination, the Contractor shall, to
the extent appropriate to the termination, cancel outstanding
commitments  hereunder covering the  procurement of materials,
supplies, equipment and miscellaneous items. In addition, the
Contractor shall exercise all reasonable diligence to accomplish the
cancellation or diversion of all applicable outstanding commitments
covering personal performance of any Work terminated by the Notice.
With respect to such canceled commitments, the Contractor agrees to:

1. settle all outstanding liabilities and all claims arising out of
such cancellation of commitments, with approval or ratification
of the Principal Representative, to the extent he or she may



require, which approval or ratification shall be final for all
purposes of this clause; and,

2. assign to the State, in the manner, at the time, and to the
extent directed Dby the Principal Representative, all of the
right, title, and interest of the Contractor under the orders and
subcontracts so terminated, in which case the State shall have
the right, in its discretion, to settle or pay any or all claims
arising out of the termination of such orders and subcontracts.

The Contractor shall submit his or her termination claim to the
Principal Representative promptly after receipt of a Notice of
termination, but in no event later than three (3) months from the
effective date thereof, unless one or more extensions in writing are
granted by the Principal Representative upon written request of the
Contractor within such three month period or authorized extension
thereof. Upon failure of the Contractor to submit his or her
termination claim within the time allowed, the Principal
Representative may determine, on the basis of information available
to him, the amount, if any, due to the Contractor by reason of the
termination and shall thereupon pay to the Contractor the amount so
determined.

Costs claimed, agreed to, or determined pursuant to the preceding and
following paragraph shall be in accordance with the provisions of §
24-107-101, C.R.S., as amended and associated Cost Principles of the
Colorado Procurement Rules as in effect on the date of this Contract.

Subject to the preceding provisions, the Contractor and the Principal
Representative may agree upon the whole or any part of the amount or
amounts to be paid to the Contractor by reason of the termination
under this clause, which amount or amounts may include any reasonable
cancellation charges thereby incurred by the Contractor and any
reasonable loss upon outstanding commitments for personal services
which he or she is wunable to cancel; provided, however, that in
connection with any outstanding commitments for personal services
which the Contractor is unable to cancel, the Contractor shall have
exercised reasonable diligence to divert such commitments to other
activities and operations. Any such agreement shall be embodied in
an Amendment to this Contract and the Contractor shall be paid the
agreed amount.

The State may from time to time, under such terms and conditions as
it may prescribe, make partial payments against costs incurred by the
Contractor in connection with the termination portion of this
Contract, whenever, in the opinion of the Principal Representative,
the aggregate of such payments is within the amount to which the
Contractor will be entitled hereunder.

The Contractor agrees to transfer title and deliver to the State, in
the manner, at the time, and to the extent, if any, directed by the
Principal Representative, such information and items which, if the
Contract had been completed, would have been required to be furnished
to the State, including:



a. completed or partially completed plans, Drawings and
information; and,

b. materials or equipment produced or 1in process or acquired in
connection with the performance of the Work terminated by the
Notice.

Other than the above, any termination inventory resulting from the
termination of the Contract may, with written approval of the
Principal Representative, be sold or acquired by the Contractor under
the conditions prescribed by and at a price or prices approved by the
Principal Representative. The proceeds of any such disposition shall
be applied in reduction of any payments to be made by the State to
the Contractor under this Contract or shall otherwise be credited to
the price or cost of Work covered by this Contract or paid in such
other manners as the Principal Representative may direct. Pending
final disposition of property arising from the termination, the
Contractor agrees to take such action as may be necessary, or as the
Principal Representative may direct, for the protection and
preservation of the property related to this Contract which is in the
possession of the Contractor and in which the State has or may
acquire an interest.

Any disputes as to questions of fact, which may arise hereunder,
shall be subject to the Remedies provisions of the Colorado
Procurement Code, §§ 24-109-101, et seq., C.R.S., as amended.



